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FREPARED BY AND WHEN
RECORDED MAH. T(:

Pamela 3. Sandborg, Esq.
Levenfeld Pearlstein, LLC
400 Skokie Boulevard
Suite 700

Northbrook, Ulinois 600632

FATENT, TRADEMARK AND LICENSE MORTGAGE -
BAM BROKERAGE INC. d/b/a ON THE EDGE MARKETING

&
SN0
5\5}‘) i THIS PATENT, TRADEMARK AND LICENSE MORYGAGE (the “Mortgage”) made as of
March {181, 2071, by BAM BROKERAGE INC, d/lva ON THE EDGE MARKETING, with offices at
25871 Aulantic Ocean, Lake Forest, California 92630 (“Mortgagor™), In favor of GIBRALTAR
BUSINESS CAPITAL, LLC, with offices at 60 Revere Drive, Suite 8§40, Northbrook, IHincis 60062

{(“Mortgagee™):

WITNESSETH

o

WHEREAS, Mortgagor and Mortgagee are parties to a certain Loan and Security Agreement
dated as of the date of this Mortgage (said Lean and Security Agresment, as may be amended, modified
and/or restated from time to time shall hereinafter be referred to as the “Loan Agreement™), which Loan
Agreement provides: (i) for Mortgagee to extend credit to or for the sccount of Morigagor and (if) for
the grant by Mortgagor to Mortgagee of a security interest in afl of Mortgagor's assets, including,
without limitation, s patents, patent applications, trademarks, trademark applications, trade names,
service marks, service mark applications, goodwill and Heenses;

NOW, THEREFORE, in consideration of the premises set forth herein and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Mortgagor agrees
as follows:

L. Incorporation of Loan Agreement. The Loan Agresment and the terms and
provisions thereof are hereby incorporated herein in their entirety by this reference thereto.
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2. Mortgage of Patents. Trademarks and Licenses. To secure the complete and
tumely satisfaction of all of the “Liabilities™ (as defined in the Loan Agreoment), Mortgagor hereby
grants, bargains, assigns, mortgages, pledges, sells, creates a security interest in, transfers and conveys to
Mortgagee, as and by way of & first mortgage and security interest having prinrity over all other security
interests, with power of sale, to the extent permitied by law and upon the occurrence of an “Event of
Default” (as defined in the Loan Agreement), all of Mortgagor’s right, title and interest in and to all of its
now existing and hereafter created or acquired:

{1y patents and patent applications, including, without Himitation, the
inventions and improvements described and claimed therein, and
those patents listed on Exhibit A attached hereto and hereby
made a part hereof, and (a) the reissues, divisions, continuations,
renewals, extensions and continuabions-in-part thereof, (b) all
income, damages and pavments now and hereafter due or
payable under or with respect thereto, including, without
lipitation, damages and payments for past or future
infringements thereof, (¢) the right to sue for past, present and
foture infringements thereof, and (d} all rights corvesponding
thereto throughout the world (all of the foregoing patents and
applications, together with the items deseribed in clauses (a)~{(d}
of this subsection 2(1), are sometimes hereinafter reforred to
individually as a "“Patent” and, collectively, as the “Patents™;

{i1) trademarks, trademark registrations, trademark applications,
trade names, service marks, service mark registrations and
service mark appleations, including, without Hmitation, the
wrademarks, trade names, service marks and applications and
registrations thereof Hsted on Exhibit B attached bereto and
hereby made a part hereof, and {a) renewals or exiensions,
thereof, (b) all income, damages and payments now and
hereafter dug or payable with respect thereto, inclading, without
limitation, damages and payments for past or [uture
infringements thereot, {c) the right to sue for past, present and
future infringements thereof, and (d) all rights corresponding
thereto throughout the world (all of the foregoing trademarks,
trade names, service marks and applications and registrations
thereof, together with the items described in clanses (a) - (d) of
this subsection 2(it), are sometimes hereinafier referred to
individually as a “Trademark” and, collectively, as the
“Trademarks™;

(it} 1o the extent assignable, all license agreements with respect to
any of the Patents or the Trademarks or any other patent,
tradernark, service mark or any application or registration
thereof or any other trade name between Mortgagor and any
other party, whether Mortgagor is a licenser or licensee under
ary such Heense agreement {all of the foregoing license
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agreements and Mortgagor's rights thercunder are hereinafter
referred to collectively as the “Licenses™); and

(iv)  the poodwill of Mortgagor's business connected with, and
symbolized by, the Trademarks,

Warrantiss _and _Representations.  Movtgagor warrants and  represents 1o

[P

Mortgagee that:

{1} The Patents, Trademarks and Licenses have not been adjudged
mvalid or unenforceable and have not been canceled, in whole
or in part, and are presently subsisting;

{i1} To the best of Mortgagee's knowledge, cach of the Patents,
Trademarks and Licenses is valid and enforceable;

(iity  Mortgagor is the sole and exclusive owner of the entire and
unencumbered right, title and foterest in and to each of the
Patents, Trademarks and Licenses, free and clear of any lens,
charges and eocumbrances, including, without limitation,
ficenses, shop rights and covenants by Mortgagor not 1o sue
third persons;

{iv) Mortgagor bas adopted, used and is currently using all of the
Trademarks;

) Mortgagor has no notice of any suits or actions commenced or
threatened with reference to the Patenls, Trademarks or
Licenses; and

{vi) Mortgagor has the unqualified right to execute and deliver this
Mortgage and perform its terms and has entered or will enter
o written agreements with each of is present and future
emplovees, agents and consultants which will enable # to
comply with the covenants contained herein.

4. Restrictions on Future Agreements. Mortgagor agrees that until the Liabilitics
shall have been satisfied in full, Mortgagor shall not sell or assign its interest in, or grant any license
under, the Patents, Trademarks or Licenses, or enter into any other agreement with respect to the Patents,
Trademarks or Licenses which is inconsistent with Mortgagor’s obligations under this Mortgage, without
the prior writlen consent of Mortgagee, and Mortgagor forther agrees that it shall not take any action, or
permit any action 1o be taken by others subject to its control, including lcensees, or fail to take any
action, which would affect the validity or enforcement of the rights transferred to Mortgagee under this
Maortgage: provided, however, that nothing in this Section 4 shall be deemed to limit Mortgagor®s ability
to grant or obtain vights under loense agreements pertaining to the Patents, Trademarks or Licenses
entered into by Mortgagor after the date hercof in the course of Mortgagor’s business, which license
agreements and Mortgagor’s rights thersunder shall constitute Licenses and be subject to the terms of
this Mortgage. Morigagor and Mortgagee mutually acknowledge that Mortgagor may wish to license the
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use of some or all of the Patents iu foreign countries. Mortgagee hereby consents to such leenses in
{oreign countries done in the ordinary course of business.

5. New Patents, Trademarks and Licenses. Mortgagor represents and warrants that,
to the best of Mortgagor’s knowledge, the Patents and Trademarks bsted on Exhibits A and B,
rcspectiveiy constitute all of the Patents and Trademarks now owned by Mortgagor. I, before
Mortgagor’s Liabilities shall bave been satisfied jo full, Mortgagor shall (i) become aware of any existing
Patents, Trademarks or Licenses of which Mortgagor has not previously informed Mortgagee, (i1) obtain
rights to any new patentable nventions, Patents, Trademarks or Licenses, or {iii) become entitled to the
benefit of any Patents, Trademarks, or Licenses or any improvement on any Patent, to extent such
Patents, Trademarks or Licenses are assignable, the provisions of this Mortgage shall automatically apply
thereto and Mortgagor shall give to Mortgagee prompt writien votice thersof.  Mortgagor herdw
authorizes Mortgagee to modify this Morigage by amending Exhibits A and B, as apphcablﬁ to include
any such Patents and Trademarks.

B Rovalties; Terms. The term of the morigages granted herein shall extend until
the earfier oft (i} the expiration of each of the respective Patents, Trademarks and Licenses assigned
hereunder; or (i1) the Liabilities have been paid in full. Upon the occurrence of an Bvent of Defanlt (as
defined in the Loan Agreement), Mortgagor agrees that the use by Mortgagee of all Patents, Trademarks
and Licenses shall be worldwide and without any Hability for rovalties or other related charges from
Mortgagee to the Mortgagor, provided, however, that Mortgagor makes no representations refating to the
avatlability of such Patents, Trademarks and Licenses in jurisdictions other than where the} are
registered.

7. Mortgagee's Right to Inspect. Mortgagee shall have the right, at any time and
from time to time during normal business hours and prior to payment in full of the Liabilities, to inspect
Mortgagor’s premises and to examine Mortgagor’s books, recorids and operations, including, without
linsitation, Mortgagor’s quality control processes. Morigagor agrees (i) to substantiafly maintain the
quality of any and all products in connection with which the Trademarks are used, consistent with the
quality of said products as of the date hereof, and (i1} to provide Mortgagee, upon Mortgagee’s request
from time to time, with a certificate of an officer of Muorlgagor certifyving Mortgagor’s compliance with
the foregoing. Upon the occurrence of an Event of Default, Mortgagor agrees that Morlgagee, or an
agent appointed by Mortgagee, shall have the right to establish such additional product quality controls
as Mortgagee, or b;‘ﬂd agent, in jts sole judgment, may deem necessary {0 assure maintenance of the
quality of products sold, feased or licensed by Mortgagor under the Trademarks.

8. Release of Mortgage. This Mortgage is made for collateral purposes only. Upon
payment in full of the Liabilities, Mortgagee shall execute and deliver to Mortgagor all deeds,
assignments and other instruments, and shall take such other actions, as may be necessary or proper to
revest in Mortgagor full title to the Patents, Trademarks and Licenses, subject to any disposition thereof
which may have been made by Mortgagee pursuant hereto or pursaant to the Loan Agresment,

9, Expenses. All expenses incurred in connection with the performance of any of
the agresments set forth herein shall be borne by Mortgagor. All fees, costs and expenses, of whatever
kind or nature, including reasonable attorneys” fees and costs, incurred by Mortgagee in connection with
the filing or recording of any docoments (including all taxes in connection therewith) in public offices,
the payment or discharge of any taxes, v a,sonabie counsel fees, maintenance fees, encumbrances or

otherwise in protecting, maintaining or preserving the Patents, Trademarks and Licenses, or in defending
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or prosecuting any actions or proceedings arising out of or related to the Patents, Trademarks and
Licenses, shall by borme by and paid by Mortgagor on demand by Mortgagee and until so paid shall be
added to the principal amount of the Liabilities and shall bear interest at the rate prescribed in the Loan
Agreement.

1o, Duties of Mortgagor. Mortgagor shall have the doty (i) to prosecute diligeatly
any patent, trademark or service mark applications pending as of the date hereof or therealler until the
Liabihties shall have been paid in foll, (i) to make application on anpatented but patentable nventions
and on trademarks and service marks, as deemed appropriate by Mortgagor, and to the extent
commercially reasonable and cousistent with the corporation’s prior practices and (iif) to preserve and
maintain all rights in'the Patents, Trademarks and Licenses i such Patents, Trademarks and Licenses are
issued in Mortgagors business, either directly or indirectly. Any expenses incurred in connection with
Mortgagor’s obligations under this Section 10 shall be borne by Mortgagor. Mortgagor shall not
abandon any right to file a patent, trademark or service mark application, or abandon any pending patent
application, or any other Patent, Trademark or License without the consent of Mortgagee.

b1, Mortgagee’s Riglt 10 Sue. Mortgagee shall have the right following the
pocurrence of an Bvent of Default, but shall in no way be obligated, to bring suit in its own name to
enforce the Patents, Trademarks and Licenses, and, if Mortgagee shall comumence any such suit,
Mortgagor shall, at the request of Mortgagee, do any and alf lawful acts and execute any and all proper
documents required by Mortgagee in aid of such enforcement and Movtgagor shall promptly, upon
demand, reimburse and inderonify Mortgagee for all reasonable costs and expenses incuved by
Mortgagee in the exercise of its rights under this Section 11

12, Waivers. No course of dealing between Mortgagor and Mortgagee, nor any
faiture to exercise, nor any delay in exercising, on the part of Mortgagee, any right, power or privilege
hereunder or under the Loan Agreement shall operate as a waiver thereof, nor shall any singls or partial
exercise of any right, power or privilege hercunder or thereunder preclude any other or further exercise
thereof or the exercise of any other right, power or privilege.

13. Severability. The provisious of this Mortgage are severable, and i any clause or
provision shall be held invalid and unenforeeable in whole or in part in any jurisdiction, then such
mnvalidity or unenforceability shall affect only such clause or provision, or part thereof. in such
jurisdiction, and shall not in any manner affect such clause or provision in any other jurisdiction, or any
other clanse or provision of this Mortgage in any jurisdiction.

4. Modification. This Mortgage cannol be altered, amended or modified in any
way, except as specifically provided in Section § hereof or by a writing signed by the parties hereto.

15, Cunmative Remedies: Power of Attorpey; Effect on Financing Agreement. All
of Mortgagee’s rights and remedies with respect to the Patents, Trademarks and Licenses, whether estab-
lished hereby or by the Loan Agreement, or by any other agreenents or by law shall he comulative and
may be exercised singularly or concurrently. Upon the oceurrence of an Event of Default, Mortgagor
hereby authorizes Maortgagee to make, constitute and appoint any officer or agent of Morigagee as
Mortgagee may select, in its sole discretion, as Mortgagor’s true and lawful attorney-in-fact, with power
to: (i) endorse Mortgagor™s name ou all applications, documents, papers and instruments necessary or
desirable for Mortgagee in the use of the Patents, Trademarks and Licenses; (ii) take any other actions
with respect to the Patents, Trademarks and Licenses as Mortgagee deems to be in the best mterest of

“h
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Mortgagee; (i) grant or issue any exclusive or non-exclusive license under the Patents, Trademarks or
Licenses to anyone; or (1v) assign, pledge, convey or otherwise transfer fitle in or dispose of the Patents,
Trademarks or Licenses to anyone. Mortgagor hereby ratifies all that such attorney shall lawfully do or
cause to be done by virtue hereof. This power of attorney shall be irrevocable uatil the Liabilities shall
have been paid in full and have been terminated. Mortgagor acknowledges and agrees that this Morigage
is not intended to limit or restrict in any way the rights and remedies of Mortgagee uonder the Loan
Agreement but rather is intended to facilitate the exercise of such rights and remedies. Mortgagee shall
have, in addition to all other rights and remedies given @ by the termys of this Mortgage and the Loan
Agreement, all rights and remedies allowed by law and the rights and remedies of a secured party under
the Umiform Commercial Code as enacted i any junsdiction in which the Patents, Trademarks or
Licenses may be located.

16. Binding Effect; Benefits. This Mortgage shall be binding upon the Mortgagor
and its respective suceessors and assigns, and shall inure to the benefit of Mortgagee, its successors,
nominees and assigns.

17, Governing Law.  This Moriga
accordance with the laws of the State of Hiinois,

ge shall be governed by and construed in

=
o

I8, Headings. Section headings used herein are for convenience only and shall not
modify the provisions which they precede.

14, Further Assuranges.  Mortgagor agrees to execute and deliver such further
agreements, instruments and documents, and to perform such further acts, as Morlgagee shall reasonably
request from time to time in order to carry out the purpose of this Mortgage and agreements set forth
herein.

IN WITNESS WHEREOF, Mortgagor has duly executed this Mortgage in favor of Mortgagee as
of the date first written above.

BAM BROKERAGE INCopd/b/a ON THE
EDGE MA’&E@'E‘ENG
»-"'0' - 4

P
,t"f ‘.-»' ’ ‘.w"“b‘s'
»f’w"'"f;‘ . ‘»é ‘x\“&ﬂ‘@"*\“‘&d_ﬁ“
By:f . $
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Outhe (L7 day of March in the year 2611 before me personally came Brian A M. Horowitz to

me_ known, whoe, being by me duly swom, did depose and sav that such person resides in
T g “‘V\%\v}#\

(if the place of residence is in a city, include the street and street number, if any,
thereof); that such person s the President of BAM Brokerage Inc. dfb/a On the Tdge Marketing, the
corporation described in and which exccuted the above instrument; and that be signed his name thereto by
authority of the board of directors of said corporation.

My Commission Expires:

{
H
;

ranssarr e

o 3 ':‘&.»‘

E R EREe
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EXHIBIT A TOPATENT. TRADEMARK AND LICENSE MORTGAGE

Patents

Patent number and date, name of mventor and title of fgvention as stated in Patent or Patent

Application:

Serial No.
12/287,579

61/411,031

29/379,186

61/443,359

617443469

61/443,484

Applcation Daie

19-10-2008

1i-08-24618

11-16-2010

02-18-2011

(2-16-2011

02-16-2011

Brventor{s}
Zhaosheng Chen
Yishun Chen

Brian Horowitz

Brian Horowitz

Branden Roberts
Eleno Salinas

Branden Roberts
Eleno Salinas

Stanke Dekic

Title

FOLDING WAGON

PORTABLE SEATING
DEVICE HAVING A
MISTING MECHANISM
SPORTS UMBRELLA

FISHING LURE HG HEAD

BAIT CLIP FOR NG HEAD

ROTATING TOILET PAPER
HOLDER
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EXHIBIT B TO PATENT. TRADEMARK AND LICENSE MORTGAGE

Trademark

JUNKYARD DOG

JUNKYARD DOG
AND OGO 1

JUNKYARD BOG
AND LOGO 2

ONTHE 2DGE
MARKETING

MANCAVE
{and Design}

Trademarks. Trade Names and Services Marks

Serial No.

Registration No.

Application Date

Begistration Date

85/128,844

85/129,568

85/129,583

85/130,646

85/142,586

RECORDED: 03/24/2011

09-14-2018

09-14-2014

09-14-2010

09-15-2010

09-30-2010
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